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ASSEMBLEE GENERALE 


EXTRAORDINAIRE 


DU 23 DECEMBRE 2016 

n° 3367/16 


In the year two thousand and sixteen, on the twenty-third day of December. 

Before Maitre Jacques Kesseler, notary established in Petange, Grand Duchy of 
Luxembourg, undersigned. 

There appeared: 

Candy Ventures S.a r.l., a private limited liability company (“societe a responsabilite 
limitee ”) , incorporated and existing under the laws of the Grand Duchy of Luxembourg, having 
its registered office located at 5, rue Heienhaff, L-1736 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Trade and Companies Register under 
number B 192.580 (the “Sole Shareholder”), 

hereby duly represented by Mrs. Sofia Afonso-Da Chao Conde, notary clerk, with 
professional address at Petange, Grand Duchy of Luxembourg, by virtue of a power of attorney 
given under private seal. 

Such power of attorney has been signed “ ne varietur ” by the power of attorney holder 
acting on behalf of the appearing party and the undersigned notary, shall remain attached to 
this deed to be filed with such deed with the registration authorities. 

The appearing party, represented as stated here above, have requested the undersigned 
notary to record as follows: 

I.- The appearing party is the sole shareholder of G-Form Luxembourg S.a r.l., a private 
limited liability company (“ societe a responsabilite limitee"), incorporated and existing under 
the laws of the Grand Duchy of Luxembourg, having its registered office located at 5, rue 
Heienhaff, L-1736 Seningerberg, Grand Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies’ Register (“ Registre de Commerce et des Societes, 
Luxembourg ”) under number R.C.S. Luxembourg B 197.01 1, incorporated by a deed enacted 
by Maitre Martine Schaeffer, notary residing in Luxembourg, Grand Duchy of Luxembourg, 
on 8 May 2015, published in the “ Memorial C, Recueil des Societes et Associations" (the 
“Memorial”) number 1818 on 22 July 2015 (the “Company”). 

The articles of association of the Company have never been amended since the 
incorporation of the Company. 
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II. - That the 12,500 (twelve thousand five hundred) shares, with a nominal value of EUR 
1 (one Euro) each, representing the entire share capital of the Company, are represented so that 
the meeting can validly decide on all the items of the agenda of which the Sole Shareholder 
expressly states having been duly informed beforehand. 

III. - The agenda of the meeting is the following: 

Agenda: 


1. Waiving of notice right; 

2. Approval of the voluntary dissolution of the Company, without liquidation; 

3. Approval of the transfer of any and all assets and liabilities of the Company to the 
Sole Shareholder; 

4. Discharge of the managers of the Company; 

5. Determination of the place of archiving of the corporate files of the Company; and 

6. Miscellaneous. 

After the foregoing was approved by the Sole Shareholder, the following resolutions have 
been taken: 

FIRST RESOLUTION: It is resolved that the Sole Shareholder waives its right to the 
prior notice of the current meeting, acknowledges being sufficiently informed on the agenda, 
considers the meeting to be validly convened and therefore agrees to deliberate and vote upon 
all the items of the agenda. It is further resolved that all the relevant documentation has been 
put at the disposal of the Sole Shareholder within a sufficient period of time in order to allow 
the latter to examine carefully each document. 


SECOND RESOLUTION: The Sole Shareholder resolves, in accordance with Article 
1865 bis of the Luxembourg Civil code, to declare the voluntary dissolution of the Company, 
without liquidation (the “Dissolution”). In this respect, the Sole Shareholder ascertained that 
the Company has requested and obtained from the relevant Luxembourg authorities 
certificates, a proof of which has been duly given to the undersigned notary, confirming that 
the Company has satisfied to any and all of its obligations relating to the payment of social 
security taxes and taxes. 


THIRD RESOLUTION: The Sole Shareholder resolves to approve, by way of universal 
transmission and in accordance with Article 1 865 bis of the Luxembourg Civil code, the transfer 
of any and all liabilities of the Company to the Sole Shareholder in connection with the 
Dissolution, which shall be personally liable for any and all liabilities and engagements of the 
Company, even those currently unknown. The Sole Shareholder also resolves to ensure and 
guarantee, after the Dissolution, that all known and unknown debts of the Company, including 
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but not limited to any payments of invoices to be issued to the Company by any notary and/or 
any advisors shall be assumed and settled by the Sole Shareholder. 

In particular, the Sole Shareholder shall ensure and guarantee to: 

(i) pay the invoices to be issued by notary Maitre Jacques Kesseler in relation to this 
deed and/or any other notary and/or any advisors; 

(ii) sign, execute and deliver any document on behalf of the Company or the Sole 
Shareholder relating to the transfer to the Sole Shareholder of all the remaining 
assets and liabilities of the Company; and 

(iii) sign, execute and deliver any document required to proceed to the final formalities 
regarding the Dissolution and notably (a) the closing of any bank accounts of the 
Company, and (b) the preparation and filing of the last tax returns of the Company. 

The Sole Shareholder further finally resolves that the Company to have ceased to exist 
with effect as from the date hereof. 


FOURTH RESOLUTION: The Sole Shareholder resolves to grant a full and complete 
discharge, without any reservation or restriction, to the managers of the Company, namely (i) 
Mr. Lucian Eduard Simovici, category A manager, (ii) Mr. Steven Smith, category B manager 
and (iii) Mr. Francis Petit, category B manager, for the exercise of their mandates as managers 
of the Company for the period as from their respective appointment until and including the date 
hereof. 


FIFTH RESOLUTION: The Sole Shareholder resolves that the documents and books 
of the Company shall be kept during the 5 (five) years following the Dissolution at 5, rue 
Heienhaff, L-1736 Seningerberg, Grand Duchy of Luxembourg. 

There being no further business before the meeting, the same was thereupon closed. 

Whereof the present notarial deed was drawn up in Petange, Grand Duchy of Luxembourg, on 
the day named at the beginning of this document. 

The document having been read to the appearing party, the latter signed together with us, the 
notary, the present original deed. 

The undersigned notary who understands and speaks English states herewith that on request of 
the above appearing person, the present deed is worded in English followed by a French 
translation. On request of the same appearing person and in case of discrepancies between the 
English and the French text, the English version shall prevail. 


SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE 

L’an deux mille seize, le vingt-troisieme jour du mois de decembre. 
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Par-devant Maitre Jacques Kesseler, notaire etabli a Petange, Grand-Duche de 
Luxembourg, instrumentaire. 

A comparu : 

Candy Ventures S.a r.l., une societe a responsabilite limitee, constituee et existant sous 
les lois du Grand-Duche de Luxembourg, ayant son siege social au 5, rue Heienhaff, L-1736 
Luxembourg, Grand-Duche de Luxembourg et enregistree aupres du Registre de Commerce et 
des Societes sous le numero R.C.S. Luxembourg B 192.580 (« l’Associe Unique »), 

ici dument represente par Mine Sofia Afonso-Da Chao Conde, clerc de notaire, avec 
adresse professionnelle a Petange, Grand-Duche de Luxembourg, en vertu d’une procuration 
donnee sous seing prive. 

Ladite procuration ayant ete signee “tie varietur ” par le mandataire agissant au nom de 
la partie comparante et le notaire instrumentaire, demeurera annexee au present acte pour etre 
sounds ensemble aux fonnalites de l’enregistrement. 

La partie comparante, representee tel que decrit ci-dessus, a requis du notaire 
instrumentaire d’acter ce qui suit : 

I. - La parie comparante est l’associe unique de G-Form Luxembourg S.a r.l., une 
societe a responsabilite limitee constituee et existant sous les lois du Grand-Duche de 
Luxembourg, ayant son siege social au 5, rue Heienhaff, L-1763 Seningerberg, Grand-Duche 
de Luxembourg, immatriculee aupres du Registre de Commerce et des Societes sous le numero 
R.C.S. Luxembourg B 197.01 1, constituee par acte notarie re9u par Maitre Martine Schaeffer, 
notaire residant au Luxembourg, Grand-Duche de Luxembourg, le 8 Mai 2015, publie au 
Memorial C, Recueil des Societes et Associations (le « Memorial ») numero 1818 le 22 juillet 
2015 (la « Societe »). 

Les statuts de la Societe n’ont jamais ete modifies depuis la constitution de la Societe. 

II. - Que les 12.500 (douze mille cinq cents) parts sociales, d’une valeur nominale de 1 
EUR (un Euro) chacune, representant la totalite du capital social de la Societe, sont 
representees de sorte que l’assemblee peut valablement se prononcer sur tous les points a 
l’ordre du jour, dont l’Associe Unique reconnait expressement avoir ete dument et 
prealablement informe. 

III. - L’ordre du jour de l’assemblee est le suivant : 


Ordre de jour : 

1. Renonciation aux formalites de convocation ; 

2. Approbation de la dissolution volontaire, sans liquidation, de la Societe ; 

3. Approbation du transfert de tous les actifs et passifs de la Societe a l’Associe Unique ; 
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4. Decharge des gerants de la Societe ; 

5. Designation du lieu de depot et conservation des livres et documents sociaux de la 
Societe ; et 

6. Divers. 

Suite a l’approbation de ce qui precede par l’Associe Unique, les resolutions suivantes 
ont ete adoptees : 

PREMIERE RESOLUTION : II est decide que l’Associe Unique renonce a son droit 
de recevoir convocation prealable afferente a cette assemblee, reconnait avoir ete suffisamment 
informe de l’ordre du jour, considere avoir ete valablement convoque et, en consequence, 
accepte de deliberer et de voter sur tous les points portes a l’ordre du jour. De plus, il est decide 
que toute la documentation utile a ete mise a la disposition de l’Associe Unique dans un delai 
suffisant afin de lui pennettre un examen attentif de chaque document. 


DEUXIEME RESOLUTION : L’Associe Unique decide, conformement a l’article 
1865 bis du Code civil luxembourgeois de declarer la dissolution volontaire, sans liquidation 
de la Societe (la “Dissolution”). A cet egard, l’Associe Unique a constate que la Societe a 
requis et obtenu des autorites luxembourgeoises competentes, les certificats, une preuve 
desquels a ete donnee au notaire soussigne, confinnant que la Societe a satisfait toute et 
chacune de ses obligations relatives au paiement des dettes sociales et liscalcs. 


TROISIEME RESOLUTION: L’Associe decide d’approuver, par le biais d’une 
transmission universelle en confonnite avec l’article 1 85 6 bis du Code civil luxembourgeois, le 
transfert de toutes les dettes de la Societe a l’Associe Unique en relation avec la Dissolution, 
lequel sera personnellement responsable de toutes les dettes et obligations de la Societe, y 
compris cedes inconnues a ce jour. L’Associe decide egalement d’assurer et garantir, apres la 
Dissolution, que toutes les dettes connues et inconnues de la Societe, y inclus sans limitation 
tous paiements de factures a etre emises a la Societe par tout notaire et/ou tout conseil, seront 
prises en charge et reglees par l’Associe Unique. En particular, l’Associe Unique devra assurer 
et garantir ce qui suit: 

(i) payer les factures a emettre par le notaire Maitre Jacques Kesseler relativement au 
present acte ou du paiement de toutes factures a emettre par tout notaire et/ou 
conseil; 

(ii) signer et remettre au nom de la Societe ou de l’Associe Unique tout document 
relatif au transfert a l’Associe Unique de tous les droits et obligations existants de 
la Societe ; et 

(iii) signer et remettre tout document necessaire pour accomplir les demieres formalites 
requises relatives a la Dissolution, et notamment (a) la cloture de tous comptes 
bancaires de la Societe, et (b) la preparation et le depot des dernieres declarations 
fiscales de la Societe. 
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L’Associe Unique decide que la Societe cessera d’avoir existe avec effet a compter de la 
date des presentes. 


QUATRIEME RESOLUTION : L ’Associe Unique decide d'accorder une decharge 
pleine et entiere, sans reserve ou restriction, aux gerants de la Societe, a savoir (i) M. Lucian 
Eduard Simovici, gerant de categorie A, (i) M. Francis Petit, gerant de categorie B et (iii) M. 
Steven Smith, gerant de categorie B, pour l’exercice de leurs mandats en tant que gerants de la 
Societe pour la periode partant de leurs nominations respectives jusqu’au jour des presentes 
resolutions inclus. 


CINQUIEME RESOLUTION : L’Associe Unique decide que les livres et documents 
sociaux de la Societe seront deposes et conserves durant 5 (cinq) annees suivant la Dissolution 
au 5, rue Heienhaff, L-1736 Seningerberg, Grand-Duche de Luxembourg. 

Plus rien n'etant a l’ordre du jour, la seance est cloturee. 

Dont acte, fait et passe a Petange, Grand-Duche de Luxembourg, a la date qu’en tete des 
presentes. 

Le document ayant ete lu aux personnes comparantes, ces dernieres ont signe avec nous, le 
notaire, le present acte original. 

Le notaire soussigne qui comprend et parle 1’ anglais constate par le present acte qu'a la requete 
de la personne comparante susmentionnee, le present acte est redige en anglais, suivi d'une 
version fran 9 aise. A la requete de la meme personne comparante et en cas de divergences entre 
le texte anglais et fran 9 ais, la version anglaise fera foi. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05 janvier 2017 
Relation : EAC/20 17/470 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 
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